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Washington, D.C. 20549
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REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CONVERGYS CORPORATION
(Exact Name of Registrant as Specified in Its Charter)

Ohio 7373 31-1598292
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification Number)
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Offices)
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901 Lakeside Avenue 201 East Fourth Street 450 Lexington Avenue
Cleveland, OH 44114 Cincinnati, OH 45202 New York, NY 10017
(216) 586-3939 (513) 723-6699 (212) 450-4000

Approximate date of commencement of proposed sale to public: Upon consummation of the Exchange Offer
referred to in this document.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated Accelerated filer o Non-accelerated filer o Smaller reporting
filer p (Do not check if a smaller reporting company o
company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14e-1(d) (Cross-Border Third Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum Amount of
Title of each class of Amount to be offering aggregate registration
price
per
securities to be registered registered share offering price® fee
$ 125,000,000 n/a $ 124,750,000 $ 6,961.05
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5.75% Junior Subordinated
Convertible Debentures due 2029

Common Shares, no par value 10,477,778 shares® 3) 3) 3)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(1) under the Securities
Act. The fee was calculated based upon the August 21, 2009 closing bid price for Convergys Corporation s
outstanding 4.875% Senior Notes due 2009 of $993 per $1,000 principal amount and the August 21, 2009 closing
ask price of $1,003 per aggregate principal amount, the average of which equals $998.

(2) Represents the maximum aggregate principal amount of Convergys Corporation s 5.75% Junior Subordinated
Convertible Debentures due 2029 that may be issued in the Exchange Offer to which this Registration Statement
relates.

(3) The number of common shares to be issued upon conversion of the 5.75% Junior Subordinated Convertible
Debentures due 2029 was calculated based on the minimum conversion price of $11.93 per share (which
represents the maximum amount of common shares issuable). In addition to the common shares set forth in the
table, the amount to be registered includes an indeterminate number of common shares issuable upon conversion
of the 5.75% Junior Subordinated Convertible Debentures due 2029, as such amount may be adjusted due to
stock-splits, stock dividends and anti-dilution provisions or otherwise pursuant to the terms of the 5.75% Junior
Subordinated Convertible Debentures due 2029, including upon the occurrence of certain corporate events, as
described in this Registration Statement. Pursuant to Rule 457(i) under the Securities Act, there is no filing fee
with respect to the common shares issuable upon conversion of the 5.75% Junior Subordinated Convertible
Debentures due 2029 registered hereby.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer
and the securities being registered may not be exchanged until the registration statement filed with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell or exchange securities, and we are not
soliciting an offer to buy or exchange securities, in any state where the offer, sale or exchange is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 27, 2009

PRELIMINARY PROSPECTUS

CONVERGYS CORPORATION

Offer to exchange

up to $125,000,000 aggregate principal amount of

5.75% Junior Subordinated Convertible Debentures due 2029
Jor up to $122,549,019 of our outstanding

4.875% Senior Notes due 2009 (CUSIP No. 212485 ADS8)

Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal,
we are offering to exchange $1,020 principal amount of our new 5.75% Junior Subordinated Convertible Debentures
due 2029 (the 2029 Debentures ) for each $1,000 principal amount of our 4.875% Senior Notes due 2009 (the 2009
Senior Notes ), provided that the maximum aggregate principal amount of 2029 Debentures that we will issue is
$125,000,000 (the Maximum Issue Amount ). We refer to this offer as the Exchange Offer. We will accept for
exchange a maximum aggregate principal amount of 2009 Senior Notes validly tendered and not validly withdrawn
(with adjustments downward to avoid the exchange of 2009 Senior Notes in a principal amount other than integral
amounts of $1,000) on a pro rata basis, such that the aggregate principal amount of 2029 Debentures issued in the
Exchange Offer does not exceed the Maximum Issue Amount. As of August 26, 2009, the aggregate principal amount
of 2009 Senior Notes outstanding was $192.6 million. We will also pay in cash accrued and unpaid interest on the
2009 Senior Notes accepted for exchange from the last applicable interest payment date to, but excluding, the date on
which the exchange of 2009 Senior Notes accepted for exchange is settled (such date is referred to herein as the

Settlement Date ). The 2029 Debentures will be issued only in denominations of $1,000 and integral multiples of
$1,000.

Our common shares are traded on The New York Stock Exchange under the symbol CVG. On August 26, 2009, the
last reported sale price of our common shares on The New York Stock Exchange was $11.22 per share. The 2009
Senior Notes are not listed for trading on any national securities exchange. The 2029 Debentures will not be listed on
any national securities exchange, but the common shares underlying the 2029 Debentures will be approved for listing
by The New York Stock Exchange upon issuance.

We urge you to read carefully the Risk factors section beginning on page 21 of this prospectus before you make
any decision regarding the Exchange Offer.

None of us, the Dealer Manager, the Exchange Agent, the Information Agent or any other person is making
any recommendation as to whether or not you should tender your 2009 Senior Notes for exchange in the
Exchange Offer. You must make your own decision whether to tender 2009 Senior Notes in the Exchange
Offer, and, if so, the amount of 2009 Senior Notes to tender.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The Dealer Manager for the Exchange Offer is:

J.P. Morgan

The date of this prospectus is , 2000.
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(Cover page continued)
The 2029 Debentures will be our junior unsecured obligations.

The 2029 Debentures will be convertible into cash and our common shares (subject to our right to pay cash in respect

of all or a portion of such shares), if any, pursuant to the terms of the 2029 Debentures. The initial conversion rate of

the 2029 Debentures will be specified in the indenture, and will equal $1,000, divided by the initial conversion price.

The initial conversion price will be equal to the greater of (i) 125% of the average VWAP and (ii) $11.93 (the
Minimum Conversion Price ). The average VWAP means the arithmetic average of the daily VWAP for each trading

day during the three trading day period ending on, and including, the second business day prior to the Expiration Date

(as defined below) (such period, the Averaging Period ), rounded to four decimal places. The daily VWAP for any

trading day means the per share volume-weighted average price as displayed under the heading Bloomberg VWAP on

Bloomberg page CVG.N <equity> AQR (or its equivalent successor if such page is not available) in respect of the

period from the scheduled open of trading until the scheduled close of trading of the primary trading session on such

trading day (or if such volume-weighted average price is unavailable, the market value of one common share on such

trading day determined, using a volume-weighted average method, by a nationally recognized independent investment

banking firm retained for this purpose by us). The daily VWAP will be determined without regard to after-hours

trading or any other trading outside of the regular trading session trading hours. The conversion rate, and thus the

conversion price, will be subject to adjustment as described in this prospectus. Because the initial conversion price

will not be less than $11.93, in no event will the initial conversion rate be greater than 83.8223 of our common shares

per $1,000 principal amount of 2029 Debentures. Throughout the Exchange Offer, holders of the 2009 Senior Notes

can obtain the indicative average VW AP and the resulting indicative initial conversion price and initial conversion

rate with respect to the 2029 Debentures at http://www. and from the Information Agent at one of its

numbers listed on the back cover of this prospectus.

The Exchange Offer is subject to the general conditions discussed under The Exchange Offer Conditions to the
Exchange Offer , including the condition that the registration statement of which this prospectus forms a part must
have become effective under the Securities Act of 1933, as amended (the Securities Act ) and shall not be subject to a
stop order, and no proceedings for that purpose shall have been instituted or be pending or, to our knowledge, be
contemplated or threatened by the SEC. The Exchange Offer is also conditioned on a minimum aggregate principal
amount of 2009 Senior Notes being validly tendered and not validly withdrawn such that at least $50,000,000

aggregate principal amount of 2029 Debentures will be issued in the Exchange Offer.

Holders may withdraw their tendered 2009 Senior Notes at any time prior to the expiration of the Exchange Offer in
accordance with the procedures described in this prospectus.

The Exchange Offer will expire at midnight, New York City time, on September , 2009, unless extended or earlier
terminated by us. Any reference in this prospectus to the Expiration Date means September , 2009, or, if the
Exchange Offer is extended or earlier terminated by us, such other date to which the Exchange Offer is extended or as
of which the Exchange Offer is terminated by us. Any reference in this prospectus to the expiration of the Exchange
Offer means midnight, New York City time, on the Expiration Date. If the Exchange Offer is extended before the
commencement of the originally scheduled Averaging Period, the Averaging Period described above will be reset to
correspond to the new Expiration Date. Any extension announced after the commencement of the originally scheduled
Averaging Period will not affect the Averaging Period.

See Description of differences between the 2029 Debentures and the 2009 Senior Notes for a summary of the material
differences between the 2029 Debentures and the 2009 Senior Notes.
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Except as otherwise expressly provided herein and unless the context otherwise requires, in this prospectus, the terms

the Company, we, us, our and Convergys referto Convergys Corporation and its subsidiaries.

Neither we nor any of our representatives is making any representation to you regarding the legality of a tender of
2009 Senior Notes by you under applicable laws. You should consult with your own advisors as to legal, tax, business,

financial and related aspects of tendering your 2009 Senior Notes in the Exchange Offer.

In deciding whether to tender 2009 Senior Notes in the Exchange Offer, you must rely on your own examination of
our business and the terms of the Exchange Offer, including the merits and risks involved. The information contained
or incorporated by reference in this prospectus is part of a registration statement we filed with the U.S. Securities and
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Exchange Commission (the SEC ). You should rely only on the information and representations contained or
incorporated by reference in this prospectus. Neither we, the Dealer Manager, the Exchange Agent, nor the
Information Agent has authorized any other person to provide you with different information. You should not assume
that the information appearing in this prospectus is accurate as of any date other than the date on the front cover of this
prospectus. You should not assume that the information contained in the documents incorporated by reference in this
prospectus is accurate as of any date other than the respective dates of those documents. Our business, financial
condition, results of operations and prospects may have changed since those dates.

Neither we nor any of our representatives are making an offer to sell the 2029 Debentures in any jurisdiction in which
the Exchange Offer is not permitted.
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Forward-looking statements

Some of the statements contained and incorporated by reference in this prospectus that are not historical in nature may

constitute forward-looking statements. These statements are often identified by the words will,  should, anticipate,
believe, expect, intend, estimate, hope, or similar expressions. These statements reflect management s current v

with respect to future events and are subject to risks and uncertainties. There are important factors that could cause

actual results to differ materially from those in forward-looking statements, many of which are beyond our control.

All forward-looking statements involve inherent risks and uncertainties, and there are or will be important factors that

could cause actual results to differ materially from those indicated in these statements. We believe that these factors
include, but are not limited to, those factors set forth under the caption Risk factors in this prospectus, and under the
captions Business, Legal Proceedings, = Management s Discussion and Analysis of Financial Condition and Results of
Operations,  Quantitative and Qualitative Disclosures About Market Risk and Controls and Procedures in our Annual
Report on Form 10-K for the year ended December 31, 2008 and our subsequently filed Quarterly Reports on

Form 10-Q, as applicable, all of which you should review carefully. Please consider our forward-looking statements in

light of those risks as you read this prospectus. Forward-looking statements speak only as of the date on which they

are made. We undertake no obligation, except as required by law, to publicly update or review any forward-looking
statement, whether as a result of new information, future developments or otherwise. If one or more of these or other

risks or uncertainties materializes, or if our underlying assumptions prove to be incorrect, actual results may vary

materially from what we anticipate. All subsequent written and oral forward-looking statements attributable to us or
individuals acting on our behalf are expressly qualified in their entirety. Before deciding whether to participate in the
Exchange Offer, you should consider carefully all of the factors set forth or referred to in this prospectus that could

cause actual results to differ.

Where you can find more information
Available information

We file periodic reports, proxy statements and other information with the SEC. You may read and copy (at prescribed
rates) any such reports, proxy statements and other information at the SEC s Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549. For further information concerning the SEC s Public Reference Room, you may call
the SEC at 1-800-SEC-0330. Some of this information may also be accessed on the World Wide Web through the

SEC s Internet address at http://www.sec.gov. This website address is not intended to be an active link and information
on this website is not incorporated in, and should not be construed to be a part of, this prospectus.

Incorporation by reference

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose
important information about us by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus. This prospectus incorporates by reference the

documents and reports listed

ii

Table of Contents 10



Edgar Filing: CONVERGYS CORP - Form S-4

Table of Contents

below (other than portions of these documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on
Form 8-K, including any exhibits included with such Items):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;

our Quarterly Reports on Form 10-Q for the three-month periods ended March 31, 2009 and June 30, 2009;

our Current Reports on Form 8-K filed February 5, 2009, February 9, 2009, July 6, 2009 and August 26, 2009; and
our Registration Statement on Form §-A dated August 6, 1998.

We also incorporate by reference any future filings we will make with the SEC pursuant to Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 (other than portions of these documents that are furnished under
Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits included with such Items, unless
otherwise indicated therein) after the date of this prospectus until the consummation of this Exchange Offer or the
termination of this Exchange Offer. The information contained in any such document will be considered part of this
prospectus from the date the document is filed with the SEC.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
in this prospectus will be deemed to be modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus
modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

We undertake to provide without charge to any person, including any beneficial owner, to whom a copy of this
prospectus is delivered, upon oral or written request of such person, a copy of any or all of the documents that have
been incorporated by reference in this prospectus, other than exhibits to such other documents (unless such exhibits
are specifically incorporated by reference therein). We will furnish any exhibit not specifically incorporated by
reference upon the payment of a specified reasonable fee, which fee will be limited to our reasonable expenses in
furnishing such exhibit. All requests for such copies should be directed to:

Corporate Secretary s Office
Convergys Corporation
201 East Fourth Street
Cincinnati, Ohio 45202.

In order to ensure timely delivery of documents, you must request this information no later than five business
days before the scheduled Expiration Date. Accordingly, any request for documents should be made by

September , 2009 to ensure timely delivery of the documents prior to such date.

iii
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Questions and answers about the Exchange Offer

These answers to questions that you may have as a holder of our 2009 Senior Notes are highlights of selected
information included elsewhere or incorporated by reference in this prospectus. To fully understand the Exchange

Offer and the other considerations that may be important to your decision about whether to participate in the

Exchange Offer, you should carefully read this prospectus in its entirety, including the section entitled Risk factors, as
well as the information incorporated by reference in this prospectus. See Where you can find more information.

1. Why are you making the Exchange Offer?

The purpose of the Exchange Offer is to provide us with increased financial flexibility, improved liquidity, and an
extension of our long-term debt maturity structure.

2. What securities are the subject of the Exchange Offer?

The securities that are the subject of the Exchange Offer are the 2009 Senior Notes. As of August 26, the aggregate
principal amount of the 2009 Senior Notes outstanding was $192.6 million.

3. What aggregate principal amount of 2009 Senior Notes is being sought in the Exchange Offer?

We will accept for exchange a maximum aggregate principal amount of 2009 Senior Notes validly tendered and not
validly withdrawn (with adjustments downward to avoid the exchange of 2009 Senior Notes in a principal amount
other than integral amounts of $1,000) on a pro rata basis, such that the aggregate principal amount of 2029
Debentures issued in the Exchange Offer does not exceed the Maximum Issue Amount of $125,000,000. See The
Exchange Offer Maximum Issue Amount; Proration for more information on the proration of validly tendered 2009
Senior Notes.

4. Who may participate in the Exchange Offer?
Any holder of 2009 Senior Notes during the Exchange Offer period may participate in the Exchange Offer.

Although we have mailed this prospectus to all registered holders of the 2009 Senior Notes as of the date of this
prospectus, including holders located outside the United States, this prospectus is not an offer to sell or exchange and
it is not a solicitation of an offer to buy any 2029 Debentures in any jurisdiction in which such offer, sale or exchange
is not permitted.

Countries other than the United States generally have their own legal requirements that govern securities offerings
made to persons resident in those countries and often impose stringent requirements about the form and content of
offers made to the general public. We have not taken any action under non-U.S. regulations to facilitate a public offer
to exchange the 2009 Senior Notes for 2029 Debentures outside the United States. Therefore, the ability of any holder
resident outside of the United States to tender 2009 Senior Notes in the Exchange Offer will depend on whether there
is an exemption available under the laws of such holder s home country that would permit the holder to participate in
the Exchange Offer without the need for

v
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us to take any action to facilitate a public offering in that country. For example, some countries exempt transactions
from the rules governing public offerings if they involve persons who meet certain eligibility requirements relating to
their status as sophisticated or professional investors.

Holders of 2009 Senior Notes resident outside of the United States should consult their advisors in considering
whether they may participate in the Exchange Offer in accordance with the laws of their home countries and, if they
do participate, whether there are any restrictions or limitations on transactions in the 2029 Debentures that may apply
in their home countries. Neither we nor the Dealer Manager can provide any assurance about whether such limitations
may exist.

5. What will I receive in the Exchange Offer if my 2009 Senior Notes are accepted for exchange?

Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal, we are
offering to exchange $1,020 principal amount of our new 2029 Debentures for each $1,000 principal amount of our
2009 Senior Notes. We will also pay in cash accrued and unpaid interest on 2009 Senior Notes accepted for exchange
from the last applicable interest payment date to, but excluding, the Settlement Date. Subject to the satisfaction or, if
permissible, waiver of all conditions to the Exchange Offer and the terms of the Exchange Offer described in this
prospectus, 2009 Senior Notes that are validly tendered and not validly withdrawn will be accepted for exchange in
accordance with the terms of the Exchange Offer. The maximum aggregate principal amount of 2029 Debentures that
may be issued in the Exchange Offer is $125,000,000.

6. In what denominations will the 2029 Debentures be issued? What will happen if I am otherwise entitled to
receive 2029 Debentures in a principal amount less than the minimum denomination in which the 2029
Debentures will be issued?

The 2029 Debentures will be issued only in minimum denominations of $1,000 and integral multiples of $1,000. In
lieu of issuing 2029 Debentures in denominations of other than a minimum denomination of $1,000 and integral
multiples of $1,000 in excess thereof, if the amount of 2009 Senior Notes accepted for exchange from a particular
holder is such that the minimum denomination threshold of the 2029 Debentures is not reached, we will deliver cash
at settlement equal to the entire principal amount of 2029 Debentures that would otherwise have been issued to such
holder but for the minimum denomination threshold.

7. Is the Exchange Offer subject to a minimum condition?

Yes. The Exchange Offer is conditioned on a minimum aggregate principal amount of 2009 Senior Notes being

validly tendered and not validly withdrawn such that at least $50,000,000 aggregate principal amount of 2029

Debentures will be issued in the Exchange Offer. The Exchange Offer is also subject to the other conditions discussed
under The Exchange Offer Conditions to the Exchange Offer. Also see Question 23 below, What are the conditions to
the Exchange Offer?
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8. How does the interest rate on the 2029 Debentures compare to the interest rate on the 2009 Senior Notes?

The interest rate on the 2009 Senior Notes is 4.875% per annum. Holders of 2029 Debentures will receive interest
payments at an annual rate of 5.75%. The 2029 Debentures may also accrue additional and/or contingent interest in
certain circumstances. Interest will be payable on the 2029 Debentures on March 15 and September 15 of each year,
beginning on March 15, 2010, until the 2029 Debentures mature on September 15, 2029, unless earlier converted,
redeemed or repurchased. See Description of the 2029 Debentures Interest,  Description of the 2029

Debentures Contingent interest and Description of differences between the 2029 Debentures and the 2009 Senior
Notes.

Any 2009 Senior Notes that are not accepted for exchange in the Exchange Offer will mature on December 15, 2009,
unless earlier redeemed or repurchased. There are no remaining interest payment dates on the 2009 Senior Notes prior
to maturity on December 15, 2009.

9. Are the 2009 Senior Notes listed on a national securities exchange?

No, the 2009 Senior Notes are not listed on a national securities exchange. You should consult with your bank, broker
or financial advisor in order to obtain information regarding the market prices for the 2009 Senior Notes.

10. What is a recent market price of your common shares?

Our common shares are traded on The New York Stock Exchange under the symbol CVG. The last reported sale price
of our common shares on August 26, 2009 was $11.22 per share.

11. What are the applicable conversion prices and conversion rates of the 2029 Debentures offered in the
Exchange Offer?

Each $1,000 principal amount of 2029 Debentures will be convertible, into, at our election (i) cash, (ii) our common
shares or (iii) a combination of cash and our common shares pursuant to the terms of the 2029 Debentures. The initial
conversion rate of the 2029 Debentures will be specified in the indenture, and will equal $1,000, divided by the initial
conversion price. The initial conversion price will be equal to the greater of (i) 125% of the average VWAP and

(ii) the Minimum Conversion Price. The average VWAP means the arithmetic average of the daily VWAP for each
trading day during the three trading day period ending on, and including, the second business day prior to the

Expiration Date (the Averaging Period ), rounded to four decimal places ,provided that if an extension of the Exchange
Offer is announced before the commencement of the originally scheduled Averaging Period, the Averaging Period

will be reset to correspond to the new Expiration Date. Any extension announced after the commencement of the
originally scheduled Averaging Period will not affect the Averaging Period. The daily VWAP for any trading day
means the per share volume-weighted average price as displayed under the heading Bloomberg VWAP on Bloomberg
page CVG.N <equity> AQR (or its equivalent successor if such page is not available) in respect of the period from the
scheduled open of trading until the scheduled close of trading of the primary trading session on such trading day (or if
such volume-weighted average price is unavailable, the market value of one common share on such trading day
determined, using a volume-weighted average method, by a nationally recognized independent investment banking

firm retained for this purpose by us). The daily VWAP will be determined

vi
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without regard to after-hours 